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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

May 31, 2005

Washington, D.C. 20549

FORM D 00

ICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, . Serial
SECTION 4(6), AND/OR l .
NIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
J !

Name of Offering (] checRNFthis is an amendment and pame has chaoged, and indicate change.)
Series B-{ Preferred Stock

Filing Under {Check box{es) that applyy: [J Rule 504 7 Rule 505 B4 Rule 306 1 Section 46y [ JULOE
Type of Filing: New filing 1 Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information yequested about the issuer.

Name of Issuer ([ check if this is an amendment aod nauxe has changed, and indicte change

1nQQ, inc.

Address of Executive Qffices {Number and Street, City, State, Zip Coded Telephone Number (Including Arca Code])
30501 Agoura Road, Agoura Hills, €A 91301 {818 573.2100

Address of Principal Business Operations {Nusmber and Street, City. Stute, Zip Code) Telephone Number (Inciuding Arca Code)
41 different from Exccutive Offices)

Bricf Descripicn of Busingss
Revenua enhancement {0y e-Commerce enierprises

Type of Business Organization

corporation 73 timited parscaship, alieady Tormed ] nihier (please specifyn PR@@ESQED
(NN

] business 1ust {7 timicea partnership, 1o be formed
tvionth ¥ st MAV 2 0 ann
" T . . " " i Fiasks INVOOUNNE 0 [0 I S ¥ B A 1 U
Actual or Esthmated Daie of Tnzarpomiion or Organization: I 6 | 19 1o | Aciual ) estimated e
darisdiction of Incarporation or Orgostvation: (Eoter two-letter WS, Postad Service abbreviation for State TH OP J/JZS@N 4

CN for Canada #N for oter Toreign juristicdon) Fl NANC&AL

GENERAL INSTRUCTIONS
trederals

W 3y
18

«

wl Fite: All issuers making an offoring of secudries tn reliance on an exemption under Regulaton D or Seetion 4063, 17 CFR 230,301 o1 sex or 435
feitiss

When o Fifg, A nedee must be filed ne later than 13 days after the first sule of secudties in the offering. & notee is deemed filed with the ULS, Securities and
Exchange Commission (SEC} on the eurtier of the date i 38 received by the SEC at the address given below or, if received ut that address after the date on
which it is due, on the date it way mailed by United Stares regisiered or eertified mail to that address.

Where to File: U.S. Seeurtties and Exchange Commission, 430 Fifth Street, NW., Washington, 2.C. 20549,

Copies Required: Five (51 copies of this notive must be fifed with the SEC, one of which must be manually signed. Any copies not mamailysigoed must be
photocopics of the munually signed copy ar bear typed or printed signatures,

information Required: A new filing must contain all information requesied. Amendments need enly report the name of the issuer and offering, any changes
theres, e information requested fn Pars C, and any material changes from the informaton previousty supplicd in Parts A and B, Pant E and the Appendix
need not be filed with the SEC.

Fiiing Fee: There is ne federal filing fee.

State:

This notice shatl be used 1o indicate relinace on the Uniform Limited Offering Excmption (LLOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form. Issuers relying on ULOE must {ile o separate notice with the Securities Administrator in each state where sales are (o
be, or have been made. I a stkule requires the pavment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany
this form, This notice shall be filed in the appropriate states in accordance with state Jaw, The Appendix (o the notiee constitules a part of this notice and must
be completed.

ATTENTION

Faiture to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated
on ihe filing of a federal notice.

Persons who are to respond to the collection of information contained in this form are
SEC 1972 {6-0D) not required 10 respond unless the form displays a currently valid OMB control number,
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A. BASIC IDENTTFICATION DATA

2 Enter the information requested for the following:
o  [ach promoter of the issuer, if the issuer hus been organized within the past five years;
«  Fach beneficial owner having the power o vote or dispase, or durect tie vote or disposition of, 10% or more of a class of equity seeuritios
of the isseer
v Euch exccutive officer and director of corporaie issuers and of corporate general and managing parters of parinership issuers: upd

s Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [0 Promoter [0 Beneficial Owner Executive Officer 5 Dircctor O General andror
Managing Partner
CAGAN, Dennis

Full Narme (Last name first, if individual)

402 1. Gulierrez Street, Santa Bacbarn, CA 93101

Businessy or Residence Address (Number and Sureet, City, Stae, Zip Coded

Check Boxes) that Apphy: [ Promoter [T Beneficial Owner Exceutive Officer {7 Dircctor ] General andior
Managing Partner

LOUVAT, Bernard

Full Name (Last name {irst, i individuab

30501 Asourn Road, Suite 203, Agoura Hills, CA 91301

Business or Residence Address (Number and Swreet, Ciey, State, Zip Code)

Cheek Boxies) thar Apply: [ Promoter £ Beneficial Owser 3 Excoutive Officer 3 Director 3 General andior
Managing Purtner
HUNTER, Christian, as Trustee under Voting Trust Agreement dated 3/6/00

Full Narne (Last name Hrst, if individual}

326 Boliay Drive, Goleta, CA 93117

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box{es) that Apply: {J Promoter Beneficial Owner {J Executive Officer {J Director [0 General andror
Managing Partner
HUDSON VENTURE PARTNERS 1L, L.P.

Full Name (Last name first, if individual)

660 Madison Avenue, 14" Floor, New York, NY 16020

Business or Residence Address (Number and Streer, City, State, Zip Code)

Check Box{es) that Apply: [ Promoter [ Beneficial Owner 3 Execulive Officer Director 3 General and/or
Managing Pariner
BROOKS, Mark

Full Name (Last nume firsy, i individualh

750 Lesingfon Avenue, 168 Floor, New York, NY 10822

BBusiness or Residence Address (Number and Street, City, Stawe, Zip Code)

Cheek Boxtes) that Apply: [} Promoter [ Beneficial Qwner 1 Exceumtive Officer B Director [ General andfor
Managing Partner
GOLDBERG, jav

Full Name (Last name {irst, if individual)

660 Madison Avenue, 14™ Floor, New York, NY 10021

Business or Residence Address (Number and Street, Ciry, State. Zip Code)

(Usc blank sheet or copy and use additional copies of this sheot, a8 necessary.)
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A. BASIC IDENTIFICATION DATA

L]

Enter the infarmation requesied for the following:

o Each promoter of the issocr, I the fssuer has bean organized within the past five years:

o Each beneticial owner having the power W vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer,

«  Buchexecutive officer and director of corporate issuers and of corporiste general and managing partners of parinership 1ssuers: and

«  Fach geeeral and managing panner of partnarship issuers,

Cheek Boxies) that Apply: £ Promoter [ Beweficr) Owner [ Execmtive Officer B4 Director [0 General andior
Managing Parnwer

HOUSENBOLD, Jeffrey

Fudl Name (Last name fest,  individual

2143 Hamilton Avenue, San Jose, CA 95123

Business or Residence Address Nwmber and Street, City, State. Zip Coded

Check Box{es) that Apply: O Fromoter 3 Benefickd Owner [0 Exeeutive Officer &1 Director 3 General andfor
Managing Putier
HUNTER, Christian

Full Mame (Last name Jrst, i individual}

326 Bollay Drive, Goleta, CA 93117

Business o1 Residence Address (Number and Street, City, State, Zip Codey

Check Boxiesy that Apply: [J Prometer [ Beneficial Owner {1 Execunve Officer B Director 7 Generad andlor
Maraging Partner

PETTERSEN, Per

Full Name (Last name first, if individuad)

629 State Street, Suite 249, Santa Barbara, CA 93101

Business or Residence Address (Number and Sureet, Uity, Stute, Zip Code)

“heek Box(es) that Apply: O Promoter [ Beneficial Qwner Bl Executive Officer {3 Director {01 General andior
Managing Partner
LI0Y, Arnold

Full Mame (Last name {irst, i mdividoaly

30301 Agoura Road, Suite 203, Apoura Hills, CA 91301

Business or Residence Address {Number and Sweet, Chy, State. Zip Code)

Check Boxtes) that Apply: [ Prometer € Beneficlad Owner 3 Executive Officer {3 Director 3 General andior
Managing Partner
DOLPHIN COMMUNICATIONS FUND {1, LD,

Fuil Name (Last name first, if individualy

750 Lexington Avenue, 16 Floor, New York, NY 10022

Business or Residénce Address (Number and Streer, Cligy, State, Zip Coded

Check Box{esythat Applyr [ Promoter [ Beneficial Owner {1 Executive Officer {3 bDirccror 3 General antior
Managing Pariner
BARGAIN NETWORK, INC.

Full Name (Last pame first, i individualy

480 YWashington Bivd., Stamford, CT 646901

Business or Residence Address (Number and Street, City, State, Zip Code)
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B, INFORMATIONABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend o sell, to non-aceredited investors in this offering?. ... [ B
Answer also in Appendix, Coluran 2, if filing under ULOE.
2. What is the minimum investment that will be accepied from any individual?. PO PSRN PUPPN S NA
Yes No
3. Does the offering permit joint ownership of asingle unit? (L = [

4. Enler the information requesied for cach person who has been or will be paid or given, directly or indiracty. any
commission or similar remuncration for selicitation of purchasers in connection with sales of securities in the offering. If
a person 10 he listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
siates, 1is1 the name of the broker or dealer. I more than five (3) persons to be listed are associnled persons of such a
broker or dealer, you may set forth the inforaution for that broker or dealer only.

Fuil Name (Lastname first, if individual)

None

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States i which Person Listed Mas Solicited or Intends w Solich Purchasers

{ALL {AKY [AZY {AR] {CAl {COj {1 [DE] {DC] [FLg fGay iHIY [1D}

L N Al [KS) KY] {LA} [ME]  [MD]  [MA]  [MI] [MN] [MS] (MO

MT]  (NE]  INV1 [NH] [NM] INY]  INCT  [ND] {OH] JOKT  TOR]  {PA]

[R1} 18C)  ISDT [N IrXj LT IVT] VAL TWAL WV 1wl jJWY]  [PR]

Full Name (Last namve first, o individuad

Business or Rosidence Address (Number and Street, Clty, Stawe, Zip Code

Name of Assoviated Broker or Deader

States in which Persen Listed Has Soliciied or Intends 1 Solicit Purchasers

{Cheek “AT S1azes™ or Cheok IdIvIAUa] SIa0S L i i e e e aaae Al States

ALY [AK] [AZ) [AR] {CA} {COY e [DE]  [DCY {FL) {GA] {H1) 1D}

[iL} 1IN} 11A] iK§) {KY] (1A} {ME]} {MD]  [MA] EM1] [MN] IMS] MO

IMT]  [NE] NV} [N} INM) INY} [(NCT [NDA [OH} {OK] {OR) 1PA]

IR} {sCi N1 [TN] (X3 [UT} (vT] VAT {Wa] {Wv] (Wi fWY] PR}

Fudl Name {Last rame {irst, i individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in which Person Listed Has Solicited or Tntends o Solict Purchasers

{Check “All Stutes”™ or check IndiVEQUAL STRIES oL i e [ Al States

1A i‘..} {AK] {AZ] {AR] {CA} {COY {CTH {DE] D] (FL} {GA] [H} 1D}

MLy [N} {1A] (XS] iKY} LAY [ME] MDD} [MA1 M1 [MN] [MS] MO}

{MT] FN £l [NV] {NH] [NM] INY] INCY  INDY [OH] {OXK] {OR} [PA]

[R1] [SC} [SD) TN} ITX] JUTY [VT} IVA]  [WA] [WVi W1} WY} [PR]
3ol K
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_C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND'USE OF PROCEEDS

vy

L2

Enter the aggregnte offering price of scourities included in dhds offering and the olal wrsownt
already sold. Enter “07 if answer bs “npone” or “zero.” I the teansaction s an exchange offering,
chock this box O and indicate in the columns below the ainounts of the securities offered for
exchange and already exchanged.
Aggregate

Amount Already

Type of Security Offering Price Sold
|7 T U SO POU PO U UPIUI RO PPTPUPRPUN v e $ §
BGUILY oo eiiaeimra et i e $2,500,000.00 3
[ Common X Preferred

Convertible Securities (including warmrants) oo PPN e 8 $
Partnership BHEIBSIE 11 uun it ettt et et e e a e et e e ea e $ S
Other {Specify ST OO U PP T TR R P OUPPO PP $ $

THOD ee vttt s bt eae s $2,500,000.00 $

Answer also in Appendix, Column 3, if (ling under ULOE.

Enter the number of zeeredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of thely purchases.  For offerings under Rule 304,
indicate the number of persons who have purchased secorities and the aggregate dollar amount of
their purchases on the wotal lines, Enter “07 ¥ answer is “none” or “zera.”

Aggregalc
Number
Investors
Accredited IHVestors «ov e, e et ot e e ea e e I
NON-ACCTEMIE INVESIOIS i iivt ettt e e e e e
Total (for filings under Rule 303 onlyd oo

Answer also in Appendix, Columm 4, i filing under ULOE

if this filing s for an offering under Rule 304 or 503, eater the information requested for all
sceurities sold by the user, 1o date, in offerings of the types indicated, in the twelve {12) montbs
prior 1o the {irst sade of securitivs in this offering.  Classily securities by type listed in Part C -
Question 1,
Type of

Type of offering Security

Rule SO5 e e e e

Regulation A .o e e

Rutde S04 L e e e e .
<] O DU PU PP P PUPSPRNN

a. Furnish a statement of all cxpenscs in connection with the issuance and distribution of the
securities in this offering.  BExclude amounts relating solely to organization expenses of the ssuer.
The information may be given as subject to future contingencies. 1 the amourt of an expendiiure is
net known, furnish an estimate and check the box 1o the left of the estmate,

TS Cr AGERUS TICCS (i et ettt et e e
Printing and Engraving Cosis ..., B PR R
LOZAIFBRS Lo e "
Accounting Fees ........ e a s e
Engineering FEES ... i e e
Sales Commissions (specily finders’ fees separaiely) v

Other Bxpenses (et e ST

OOODOORODO

Towal i B U

408
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Dollar Amount
of Purchases

Dollar Amount
Sold

s s i

o W N

$
$ N/A

S0 he determined

S NA .
$ N/A
S__NA

S 10 be determined



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response t Part € « Question |

and total expenses furm«?’td inresponse o Part € - Question .. This difference is the adja‘;lcd gross

DrOCeeds 10 HE I8BULE. " ittt ottt et enra e i as e cear et a s RPN TR

Indicate below the amount of the adiusied gross proceeds (o he sssuer used or proposed o be used
for zach of the purpases shown. 11 the amount for any purpose is not known, furnish an estimae
and check the box w0 the left of the estimate. The wial of the payvments Disted maust equal the
adjusted gross proceeds 1o the issuer ser forth in responsa 1o Part T - Question 4.b, above,

(¥}

SUIAFES A TOOS v vee it ier ettt et ae s e e e I3
Purchase of real estate oooveveniinnn B DO PSPPI 0
Purchase, remiat of leasing and instaflation of machinery and equipment v -
Construction or leasing of plant bulldings and facifities O
Acquisition of other businesses (ncluding the value of yecurities volved i this
offering that way be used in exchange for the asseis or seourites of another
TESUCT PUESHANT A0 B TEIEEIL e o e e e e ]
Reprevment of Iebtetess oo O
Working capitad . SO PPUOUPUPUPN USSR UPUPURPIIPS 1
Other ispectfvy R}
LW TOMIS o e O
Tod Pavisents Listed teolumn totals added) o e, M

,,,,, $2.500,000.60
Payments o

Oificers

Directors, & Payments (0
Alfiliates Others
5 -0- R
§.-0 5. -0

o o oo

$ =) k (3~
S0 S e
S - s .6

P
i
3

S8

E‘
=

$2,500.600.00

brs
\

onsd
1}

o
€

e
h

EV“'
A
|

=

$2.300,006.00

5. — BG S2.300.000.00

D TEDERAL SIGNATURE

The issuer has duly caused this nodoee w be signed by
giature conspiutes on underaking by the issuer 16§

the undersigned daly anthorized person. W ihis netice is filed under Rude 305, the foltowing
g ish 10 the U8, Securites and Bxchange Commission, upon written Reguest of its suafi, the
information furnished by the issuer 1o any non-sceredited investor pursaant 1o paragraph (b 2y of Rule 302,

lssuer {(Print or Type)

InQ), Inc.

Date

Name of Signer {Print or Type)

Bernard Louvat President and Chief Executive Officer

S- 005

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001)

Sl &
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